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Producers  SS  (4-S9)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


PAID  UP  OIL  AND  GAS  LEA 
(No  Surface  Use) 


lectronicaliy  Recorded  j 
'esapeake  Operating,  inc.; 


m&g^jx^  ^ 

blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee  Hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of 

Is^i^SSS^li^!^:  ^        ^  C°VenamS  h9r6in  COnIained'  LSSSOr  hereb*  *™*>         »d  lets  exclusively  to  Lessee  the  following  described 


2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  (3)  years  from  the  date  hereof  and  for  as  lono  thereafter 
^pSr^S^^  ™  "  Payin9  *—  ^      ^  P-i-=        pooled  ^^iS^^SSSS 

3   Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 

Xw,     Ttt  Sefrat^faciSties' the  sna"  be  TWENTY  FIVE  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lesso Ta  the weTead  or 

^S^X^^^^^^  adlitifKS'  Pr°Vided  th3t  L6SSee  Shal1  have  «ntfnuina  t0  Purchase  such  P^«Sk)n  at  the we head I  m^rice 
then  prevaHing  in  the  same  fie  d  {or  if  there  ,s  no  such  pnee  then  prevailing  ,n  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 

9fV'^(  '  ?'  f5  ("]Cl,Udin9  °asin9  h8ad  gas}  and  a"  other  subsIances  covered  hereby,  the  royalty  shall  be  TWENTY  FIVE  (25)%  of  the  proceeds 
SS,  Vl  e&  r°m  thl 8316  therB0  ,  655  3  Pr°Portionate  Part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  inu  red  bv  Lessee  in 
^SSZSSS^0  °r  °^erW'Se,  market"?S.sucn  9as  or  °*»r  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase such ^Sn*l£  prSnS 

SIS a SffS  ^S^Tc^Z.VT1  TV'61'  i0ritherB  iS  n°  SUCh  Prfce  IhSn  Prevailin9  in  *»  same  ^  then  in  theSeSSd  Xh  S 
is  sucn  a  prevailing  pnee)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  mmmmea*-Z 

purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pSled  tSZt!^<^SSS£ 
S3  °j. »  °f  or  °thef  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  bS  such  weTor  Sis  ali  iS- 
Sh  £S  v  Z  »  TJZ  J\n0t  b&m  LSSSf '  ^  WS"  °r  W6"S  Sha"  nevertheless  b«  deemed  to  be  producing  in  paying  quantities  for  the  puTpose  S  ma&Lnhfg 

on*  riX  L  lrlPZ*  SH??  dayS  We"  °r  W6lIS  arS  Shut'in  °r  Produclion  there  from  '*  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  o^ 
Z  covered  by Ihis  leaf  •  su.ch  Pay™!" t0  be  made  to  Lessor  °r  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  ei  offi  S>£ 

^^^S^TiZ^^1  Tversary  ?• the,  tnd  °f  9°"day  peri0d  While  the  wetl  or  weIls  are  shut-in  or  production  there  from  is  not  being  sold  by 
i^h™,^         >l  this;ea?e  13  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  o> 

™1h^^ETii  ?  ^  r0ya'?  behdUS  Unti' the  end  °f  the  90"day  period  next  foIlowir,9  cessation  of  sucn  °Perations  or  production.  Lessee's  felK  p operly 
pay  shut-m  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease  prupsny 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
rlymenPtsPaymen  er'      SOr  Sfia"'  at  Lessee's  re°.uest>  deIiver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shaJ 
nevertheless  remain  m  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restorinq  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  ail  production  If  at 
the  end  of  the  primary  term  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  In  force  but  Lessee  is  then  engaged  in  drilling,  reworkinq  or  anv  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  lonq  thereafter  as 

™  fh^r  VJJ?  qufnti,,es  from  l,he  leased  Premises  or  lands  P°°'ed  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder 
ifSTl22^  1 1  h  tl0nal  W6lIS  T  T  le3Sed  P?miSeS  °r  lands  pooIed  therewiIfl  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  anv 
additional  wells  except  as  expressly  provided  herein.  *  °"oul 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  anv  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%  and  for  a  qas  well  or  a 
honzontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  oil  well  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  oil  well  means  a  well  with  an  mrbal  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 
teet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testinq 
equipment;  and  the  term  honzontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  poolinq 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drillinq  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  bv 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filinq  of  record 
a  written  declaration  descnbmg  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shal!  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
nghts  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in'Lessor"s 
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^SS^^ZS^^  S^o^M^  --HP  snali  be  binding  on  Lessee  un*l  60  days 

untd  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  Sua?  fa™ at  ri^i^  r  ,  ,1  "9  $UCh  flf1"  of  ownersniP  to  the  satisfaction  of  Lessee  or 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  S  o?  S^w£^7^-^T  t  °  °f  3"y  peraon  entitled  t0  shut"in  pities 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or tendeTsuch shut  In  iSS^ti  ^  deP0Slt0,V  designated  above,  if  at  any  time  two  or  more 
separately  in  proportion  to  the  interest  which  each  owns,  if  Lesse Wers  its  interei ^em  Z^ln  1B  P^raons  or  to  their  credit  in  the  depository,  either  jointly  or 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the fee  to  ISSl !S  ?  °  m  P3rt  LeSSSe  Shal1  be  relieved  of  al1  ^ligations  thereafter 
Lessee  with  respect  to  any  interest  not  so  transferred If Lesse7t?nsfers  a  full  of^divSri  ,  9  T  r9SpeCt  the  transferred  ^rest  shall  not  affect  the  rights  of 
pay  ortender  shut-in  royalL  hereunder^  beSedbZZ  I^^^S^^SS^toV  ^  °f  ^  ^  by  thiS  leaS9' the  0b,i3a'on  to 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  tc lessor  or  file of  eTordTwriZ 2^  Z 1  T  a°rea9e  m  erest  in  this  lease  then  held  bV  each- 
the  area  covered  by  this  lease  or  any  depths  or  zones  here  under  S I  shaN hereupon  be  Sri rS  „h     1    ^  38  *  3  fU"  ™  Undivided  interest  in  a"  or  anV  Portion  °f 
If  Lessee  releases  all  oran  undivided  interest  in  iess  thaTS 

m  accordance  with  the  net  acreage  interest  retained  hereunder  oDiigation  to  pay  ortender  shut-m  royalties  shall  be  proportionately  reduced 

now  on  the  loarod  orcmicoG  cr  r-nrh  nthnr  hnrtT  ™  *  ^  -  tc'  bu''J"liJL  ailJ  improvements 

production  or  other  operations  are  prevented  or  delayed  by  such  laws  mleT  SquSions  ^defTo^Z^  ,!^^        °d  •  When  dri"in9'  reworkin9' 

water,  electricity,  fuel,  access  or  easements,  or  by  fire  flood  adverse :  weatheSd ion,         S    h P  necessary  permrts,  equipment,  services,  material, 

obtain  a  satisfactory  market  for  production  or  S^of^^^S^^^^S,  n^k^T™'  ^  SWke  °r  labor  dispiJtes'  or  b*  inabilitV 10 
control,  this  lease  shal!  not  terminate  because  of  such  pZS  dTS  at  SUA  S  Z  f  °\°r  by  3ny  ^  CaUSe  not  reasonab|y  within  Lessee's 

Lessr^h^ 

operaLsNOtW'thStandm9  10      *****  in  thiS  'eaSe'  LSSSee  Shal!  n0t  have  any  rishts  t0  use  the  surface  of  the  I***  premises  for  drilling  or  other 

**>  J  h  ^S°r  - th6ir  shuccessors  and  assi9ns'  heret)V  9rants  Lessee  a"  °f*i°n  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  TWO  (2)  vears  from 
the  end  ol fthe  pnmary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  tern  the  same  bonus 

disclaSIr  o?  SrfsS?^^        Th  ° Jf ch  Is  dee,med  an  ori9inaI  and  a" of  which  only  constitute  one  °^ai- 

DISCLAIMER  OF  REPHESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  mav 
vary  dependmg  on  muluple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  uJ^^tt^^^Z 
that  Lessor  entered  mto  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depend^n  maXt  cStioos  Lessor 
ac^owledgcs  that  no  reputations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  ge?  the  highest  £ice  S  ^SSt^S^^Z 

w^uTeH^ 


ha-  J N  ™TNESS  WHfREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
he:rs,  dev,sees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor 

LESSOR  (WHETHER  ONE  OR  MORE) 


Signature: 


Signature: . 


Printed  Name:  EDWIN  H.  LANFORD.  JR. 


Printed  Name: 


_  ACKNOWLEDGMENT 
STATE  OF  Te^^^  v 

COUNTY  OF  T^fa^T 

This  instrument  was  acknowledged  before  me  on  the  _2^k_day  of  201 1 ,  by  ^TAw^         LcyJzxX  J< 


CESAR  H.  MANC1NAS 

f|  Notary  Public,  State  of  Texas 
My  Commission  Expires 
March  15,  2014 


STATE  OF_ 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


_day  of. 


2011,  by. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


